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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden
_ FORM D hours per response................. 16,00

TR ——

SECTION 4(6), AND/OR

0805732 UNIFORM LIMITED OFFERING EXEMPTION °|ATE RECEWEID

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
Tailwind Capital Partners (ERISA), L.P.

Filing Under (Check box{es) that apply): J Rule 504 ] Rule 505 & Rule 506 OJ Section 4(6) O ULOE
Type of Filing: 3 New Filing BJ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.}
Tailwind Capital Partners (ERISA), L.P.

Address of Executive Offices {(Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
Address of Principal Business Operalions (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) PR O C g .
ESSED SES Ml
Brief Description of Business wigll Breahss

»< AUG 202008 Seetlon

THOMSOM.REUTERS AJG 08 2008

Type of Business Organization

[ corporation [ timited partnership, already formed [ other (please specify)\\fashington, BG
[ business trust O limited partnership, to be formed 169

Month Year
Actual or Estimated Date of Incorporation or Organization: O Actual 1 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Fedaral:
Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where fo File: L1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULCE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
(05-05) respond unless the form displays a currently valid OMB control number.
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2. énter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director ﬁ General andfor
Managing Partner

Full Name (Last name first, if individual)
Tailwind Capital Partners (GP} LP, as general partner

Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: E] Promoter E Beneficial Owner El Executive Officer ﬁ Director ﬁ General andfor
Managing Partner

Full Name (Last name first, if individual)
Tailwind Capital Group LLC, as general partner of the general partner

Business or Residence Address {Number and Street, City, State, Zip Code)
485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box({es) that Apply: [] Promoter ] Beneficial Owner @ Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Sorrel, Lawrence B.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: E} Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E_General and/or
Managing Partner

Full Name (Last name first, if individual)
Karp, Douglas M.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer E Director {1 General and/or
Managing Partner

Full Name (Last name first, if individual}
Hoch, James 5.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Tailwind Capital Partners (GF) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: E Promoter E Beneficial Owner mxecutive Officer [ Director [ General and/or
Managing Partner

Fuli Name (Last name first, if individual)
Sica, Frank V.

Business or Residence Address (Number and Street, City, State, EF Code)
/o Tailwind Capital Partners (GP) LP, 485 Lexington Avenue, 23rd Floor, New York, New York 10017

Check Box(es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer E] Director [ Generat andfor
Managing Partner

Full Name (Last name first, if individual}
Wesleyan University

Business or Residence Address (Number and Street, City, State, Zip Code)
237 High Street, Middletown, CT 06459

Check Box(es) that Apply: E Promoter @ Beneficial Owner E] Executive Officer ﬁ Director EI General andfor
Managing Partner

Full Name (Last name first, if individual)
Aldus/NY Emerging Fund, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Aldus Equity Partners, 2651 N. Harwood, #210, Dallas, TX 75201
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Check Box(es} that Apply: lﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director E General and/for
Managing Partner

Full Name (Last name first, if individual}

J.P. Morgan 1.8, Pooled Corporate Finance institutional lnvestors 1l

Business or Residence Address (Number and Street, City, Slate, Zip Code}

245 Park Avenue, New York, NY 10167

Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner 5 Executive Officer E]I Director E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Police and Fire Retirement System of the City of Detroit

Business or Residence Address (Number and Street, City, State, Zip Code)

908 Coleman A. Young Municipal Center, Detroit, M| 48226

Check Box(es) that Apply: ﬁ Promoter @ Beneficial Owner EI Executive Officer E Director EI' General andfor

Managing Partner

Full Name {Last name first, if individual)
SBC Master Pension Trust

Business or Residence Address (Number and Street, City, State, Zip Code)
245 Park Avenue, New York, NY 10167
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold, Enter “0" if answer is “none” or “zero,” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEBL.c.vuiveiesis et b ettt b bbb ea bt b b b ae RS e Ra s AeR b bae bR Re et Rt e Rt ea s $0 $0
Equity e eeae e rea e seasanaesanee s ssesesenernne 30 $0
[ Common 3 Preferred
Convertible Securities (NCIUding WarFants) ..........cco.ooeeveeeeereeeeeiesensiesensessersesssnssscnsienes 90 $0
PAINETSHIP INEETESES.......ovvvvirreeeiiieieviriesss it essssssssbessstesnss s ssensrssamsrssensenenenens | 991:000,692.65 $97,500.692.65
Other (Specify . %0 $0
TOMRL ..o s s b $97,500,692.65 $97,500,692.65
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0" if answer is
none” or “zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEOIET INVESIONS ..o ee ettt ess b s s b na b se st ems et 7 $97.500.692.65
Non-accredited INVeStOrS ... i s e e $
Total (for filings under Rule 504 0nly).....oocoveverrercnenecnencene e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C -~ Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE S0G ....eriiceeicre e e s s e s s e sh s g bems s s s s desh s mna e e san §
REQUIBLION A vvveotoovoesseeeeees e be ettt bbbt s e bt s s e sttt $
RUIB 504 .......ooeooeeeeeeeeeeeesee e eeeees e s ees e eee e bas e bbb s b na $
TOMBl oottt bbbt b bbb e $
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate,
TP AN Er AGBNTS FBES L. et cr et e b eSS LR R R et |
PNING BN ENGIrAVING COSIS.......vvovivueeesssresssersersssssassssssssasssssassiensssosssosssssesssassssasessssessssensssesesssssssessssessansssesesssensss X $3.872.23
LEOAI FBES ... eenveererereeeeeee e emeeeseee st eeeseesenseeemesesesee et tsbae et et s sess b st ss b sbn s omassesa st ssnssnssesstmnsraererssrsnressssenssrens D 217227473
Accounting Fees I i
ENGINEEING FEES .....oveveeeeeeeeerieeseeeesseseeesenssesassessasses s sessssserassserasssanesbenssnsessessstsessmsasssssantsssastassessssssssassssasnssnere L] 9
Sales Commissions {SPECify fINdErs’ fEES SEPAATEIYY.......cou.vveererssereessorsessosssssseesssnssesensssnmsnssessessnesemnnneeneenns 2 91,083,920.00
Other Expenses (identify) Miscellaneous B  $86,593.00
TOB oo eeeee e st n et ee e neenm e eet et ab bbbttt ss s tes st s essessnnsesrerenres DY 91:401,858.96
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D. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and tota! expenses in response to Part C — Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSURT." ... s s e asss $96,099,032.69

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furmish an estimats and check the box to the left of the estimate. The tolal of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
— Question 4.b above.

Payments to
Cfficers, Directors Payments To
& Affiliates Others

5SS AN FEES ......vveieceecse st eee e ene e eeeeese e senessereesnesseeneennemnenee [ 3 O %
PUIChASE Of €8] BSIAIB. .......ccveeeereecv e e e s b b s st O s O $
Purchase, rental or leasing and instailation of machinery and equipment..................... O $ o s
Construction or leasing of plant buildings and facllities...........ccccocevieceecrvcvsviiceee. [ 9 g 3
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE L0 @ MEIGENY .o.vvevivreeciese et sesssssssessissssssssenssssssinessns L1 3 O 8
Repayment of iNdebtedness ............cccco.coereeeeeeeeeee s svesssssesseesenssssensssosomns L1 8 O s
WWOPKING CAPHBL .....cvvveveseriecsiteesiesecsesse s ese ettt bt bas e ebas et et e bes st ot senree O s g s
Other (specify).  Private equity and equity related investments. O $ (4 $96.099,032.69

O $ O ¢
COIMN TOMAIS .cvcvierieiretiie it ce et seecae e e nesaeses e snesaesesssssessesenssnsnsssssnesannssssennins ) B $96,099,032.69

Total Payments Listed (column totals added)........cviimini s e ] $96,099,032.69

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commighion, n written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuantgo paragraph (b)(2} of Rule 50f.  / j

Issuer {Print or Type) Sig Date
Tailwind Capital Partners (ERISA), L.P. . July &1, 2008
Name of Signer (Print or Type) Title of S\Tg’ner {Print or Type) - ~
L Avrte 6 Cf)-Chief Executive Officer of Tailwind Capit.al _Group ITLC. the general partner of Tailwind Capital
W e B . oul e[ Partners (GP} L.P, the general partner of Tailwind Capital Partners (ERISA), L.P.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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